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Producers  88  (4-89) — Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

CHESAPEAKE  EXPLORATION  L.L.C.,  an  Oklahoma  limited  liability  company,  P.O.  Box  18496,  Oklahoma  dty,  Oklahoma  73 1 54-0496,  as  Lessee.  All  printed  portions  of  this  lease  were 
prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  the  party  hereinabove  named  as  Lessee,  but  all 
other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  the  Lessor  and  Lessee.  j™-k-ji^  w;n.ft««.ll«l 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  L^±e  following  described  land,  hereinafter  called 

.fJl5  acres  of  land,  more  or  less,  h^fillftf Uk  ^J^tBe/I^Stm  addfto to  thecity  of  Grand  Prairie, 

Texas,  being  more  particularly  described  by  metes  and  bounds  in  mat  certain5^^//^//^^/y  ^CT^  recorded 
*rf*rV6tofr  tJ  |te  of  me^g&j/i^^ 


prescription  or  otherwise),  for  the  purpose  of  exploring  for, 


in  the  County  of  /ar  TO/IT  '  .  state  oi  ■  t£{§hne*te5  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  om^Wor  the  purpose  of  exploring  for.  developing,  producing  and  marketing  oil  and  gas,  along  with all  hydrocarbon  and  non  hydrocarbon  ^^cesprodu^i  m 
SSoTtherewWi  (memding  geopMcal/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases  as  well  as  hydrocarbc«  gases^  to 
Son to  the  atw^scribJ lS  Poises,  tins  lease  also  covers  accretions  and  any 

dTabove-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  mstrumenu  for  a 

more^leTor^^ 

deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  five  (5)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or 
substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  kase  .s  otherwise  rnaintained  in  effect  pursuant  to  the  provisos 

^  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  lessee  to  Ussor  as  follows;  (a)  For  oil  and  other  liquid  hydrocar tons  separated  at  Lessee^ 
separatorfSa^ 

timfacilitles,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  !hc^n^ jf*  P"J*  ^ 
rvailkginUiV^ 

sTbstatJs  covered  hereby,  the  royalty  shall  be  tweuty  percent  <20)%  of  the  proceeds  realized  by  Lessee  from  .be  sale  thereof,  less  a  prorx^onate  part  of  ad  ^V(^ 
a^^her  excise  taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  prov.ded  that  Less*  shall  have  the  ^'  ™^  ri8ht «° 
P^ha^hr^uctionattheprevailmgwelU^ 

nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
oHd^ubstences  wered  hereby  in  paving  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut-m  or  production  therefrom  is  not  bong 

weUs  are^^in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shnt-ln  royalty  of  one  dollar  per  acre  then  covered  IVth"         ^m^^,^^  rtiev^Tor 

Tr,oLessor-s^ 

wX^hu^prcrftKtio^^ 

wXr^elTon  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  stall  be  due  until  the  end  of  the  WWay  period  next  following  cessation  of  such  operat.ons  or  product*-.  L*s- 
aee'a  failure  to  orooerlv  oav  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease.  .-J.......T  -~>~a  

asent  fon«ceiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by  check  or  by  draft  and  ^^T^lv^  ff 
thTdepository  should  li^idatc  orbe  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to  accept  payment  hereunder,  Lessor  shall,  at  Lessee  s  request  deliver  to  Lessee  a  proper 
recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments.  tl,*.l«.««l  nrwnises  or  lands 

5  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paymg  quantities  (henanafter  called  dry  hole  p « 1  the  leased  prem^  orhmds 
pooled'  tSuTS^ctionTKer  or  notin  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  bounces  pursuant  (0  the  P">«  <™^^ 
Tte^Tofw  govermZtal  aumority,  then  in  the  wenl  mis  lease  is  not  otherwise  being  maintained  in  force  it  shall  nevertheless  reman,  m  force  if  ^.M™CTW9^*Xi™ 

ofoSons  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  Ifat  the  end  of  the  primary  term,oratany  ^tM^^^ajMtOif^^mm^m 
ro^CusS  SeVenlied  fcdrilliog  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain m  force  so  kmg  as  any 
o^or  1^  ofrXman  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  ofl  or  gasor  <"""* 

ZZ  a^TcTgSereaE  mere  i^production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith  After  completion  of  a  weU  capable  of  ^^^^""^ 
ITZ'a™  7*Z such  addSal  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  fce  same  or  similar  circumstances  to  (a) 
Sp*eS^^  of  Educing  in  payiTquantities  on  the  .eased  premises  or  lands  pooled  merewith,  or  (b)  toprctect  m^nmm^m 

uncompensated  dramage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 

^^l^shaD  have  me  right  butnot  me  obligationto 

to  any  oraUsub^ances  covered  by  this  lease,  either  before  or  after  the  commencemeDt  of  production,  whenever  Lessee  deems  .t  necessary  or  proper  to  do  so  in  order  " 
o^e  me  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
norSontS  SSSt^^OmvIm  amaxknum  acreage  tolerance  rflOH,  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  640  acres  plus  a  maxunum  acreage 
^™ofToKovS  rn^X*  uoTnTte  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  maybe  presented  or 
^*Vmy'£^*M^ty  havmgiurisdiction  to  do  so.  For  the  purpose  of  me  foregoing,  the  terms  "oil  well"  and  ^^^^to"^*"^*!*^ 

mean  a  weUwTan  initial  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  ^^^^^Z 
Sties  « eSva^Uesting  equipment;  and  me  term  Horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  compleOonmtejval  m  the  reservoir  exceed  the 
^Z^^^lnZlmnl  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  umt  and  sratmg  the  eff^vedate  of  pooling.  Art"**. 
dTung  c^reSmgT^ations  anywherlon  Vuoit  whS  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drillmg 

KSrs  to     tort  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by  Lessee.  Poo  mg  m  one  or  more  mstances  shaUnot  ^*^^JJ^*t 

order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to 
deternrinS  made  by  such  governmental  authority  In  making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of 
rSTthe^ 

her3er  shaS  accordingly  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  term.nate  the  umt  by  filing 

of  record  a  written  declaration  describing  the  unit  and  stating  the  dale  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross^onveyance  of  interests. 

7  II  L^oWs  lS  than  the  full  mineral  estaTinall  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payab  e  hereunda  for  any  well  on  any  part  of  die  leased 
premL  or  S  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  m  ^          *c  Pr.^s 

8  The  Merest  of  ermeTussor  or  Lessee  hereunder  may  be  asagned,  devised  or  otherwise  transferred  in  whole  or  m  part,  by  area  and/or  by  depth  or  zone  and  tie  nghte  ^b^ons 
of  me  parties  heTinder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  m  ^'^^J^£^^^^S& 
riuhte  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days  after  Lessee  has  been  furnished  the  ongmal  or  certified  or  duly 

form of Sonorder  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  sudi  shut-m  royalties  to  the  credit  of  decedent  or  decedents 
esLTto JtoE  dScSton-  dwignated  above.  If  at  any  time  two  or  more  persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  tuA  penon.  or  to 
utu^inme^^ 

Lessee^ith  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  foil  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  or  tender  shut-in 

r<wnlti«  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  m  this  lease  then  held  by  each, 
royalties  b^d^ 

byJsle^ra^^ 

uTter^t SteS Tan  aH  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  m  accordance  with  the  net  acreage  interest  retained 


hereunder. 


Tyoosnq  1-000 


10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  bam  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  omer  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease,  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  men  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  me  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  mis  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  tie  rights  of  the  parry  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder,  b  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS;  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  mis  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  mat  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  me  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  mis  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF 
ThS 


before  its  on  the 


VTCKEYJ.  REYNOLDS 

MY  COMMISSION  EXPIRES 

January  2, 2010 


NoFary  Public,  State'of  Texas 
Notary's  name  (printed)  \J  I(1K<2m.  fi^\n.olcK 
Notary's  commission  expires:    I  *  si  Mo 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 


COUNTY  OF  XNovwovO  ,  \  m  -y 

This  instrument  was  acknowledged  before  me  on  the  M  ^     day  of  -lf^rv^_  I  20QY  ,  by 


#1%      VICKEYJ.  REYNOLDS 
f*fw?i     MY  COMMISSION  EXPIRES 
January  2, 2010 


Ma 


Notary  Public,  State  ffiTexas  . 
Notary's  name  (printed):  V  ic_Ken  (tftx^oolclS 
Notary's  commission  expires:  I  P  -  <  o 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 

COUNTY  OF   on  . 

This  instrument  was  acknowledged  before  me  on  the  day  of  __  .  20  ,  by  _  or 

 a  corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


RECORDING  INFORMATION 

STATE  OF  TEXAS 


County  of  . 

This  instrument  was  filed  for  record  on  the  day  of   ,  20  ,  at  

 M.,  and  duly  recorded  in 

Book  ,  Page  ,  of  the   records  of  this  office. 

By  

Clerk  (or  Deputy) 
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